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SUPPLEMENT NO. 2 TO EQUIPMENT LEASE AGREEMENT OF MAG' MM MM

14, 1975 ("LEASE" HEREIN) BY AND BETWEEN GREYHOUND
LEASING & FINANCIAL CORPORATION (“LESSOR" HEREIN) AND
THE DETROIT EDISON COMPANY ("LESSEE" HEREIN) DATED
'AS OF JANUARY 30 , 1976 -

1. Existing Lease. Lessor and Lessee entered into an
Equipment Lease Agreement and Supplement No. 1 thereto (hereinafter
the "Supplement") as of May 14, 1975 (collectively referred thereto

~ as the "Lease") pursuant to which Lessor leased to Lessee and

Lessee leased from Lessor the Equipment descrlbed in Paragraph .
l(a) of the Supplement. '

2. Effect of Supplement No. 2. This Supplement No. 2
shall be construed as an addition and ‘amendment to the Lease. If.
there be any terms or provisions set forth herein which are contrary
or inconsistent with any terms or provisions of the Lease, then:
such terms and provisions of this Supplement No. 2 shall supersede
- and control those of the Lease. All other terms and provisions
of the Lease not inconsistent or contrary to those set forth herein
~shall remain in full force and effect and shall apply to the '
Additional Equipment as well as to the Eguipment. Lessee agrees
- to lease from Lessor and Lessor agrees to lease to Lessee the
Additional Equipment pursuant to the terms and condltlons of the
Lease and this Supplement No. 2. :

3. Definitions. .
- (A) . "Additional Equipment" shall mean 600 New Pullman-
Standard 100 ton Steel Bodied Gondola Railroad Cars bearing
Nos. DEEX 6001-6600 (hereinafter the "Pullman Cars™) and 73
New Ortner 125 TonAluminum Gondola Cars bearing Nos. DEEX
- 4201-4271, 4273 and 4275 (hereinafter the "Ortner Cars").

~ {B) "Cost of Additional Equipment" shall mean and refer
to the consideration which Lessor shall be required to
experd in the purchase of the Additional Equipment which
cost shall not exceed the aggregate of $17,400,000 for the
Pullman Cars and $3 504,000 for the Ortner Cars.

v (C)' “Vendor of Additional Equipment" shall nean for the
‘Pullman Cars, Pullman-Standard, a division of The Pullman '
Company and for the Ortner Cars, Ortner Freight Car Company.



(D) "Commitment term for Additional Equipment" shall
be January 19, 1976 through May 31,1976 for the Pullman
Cars and January 19, 1976 through August 31, 1976 for the
Ortner Cars. : B

(E) "stipulated Loss Value of Additional Equipment"
for the term of the ILease shall be that amount that is
calculated as the product of the Cost of the Additional
Equipment times the applicable percentage shown in the
table set forth in Exhibit "AA" which is attached hereto
and by this reference made a part hereof. :

4. Rents and Rental Adjustments. Lessee agrees to pay

Lessor, as consideration for the leasing of the Additional Equlpment, o

rent, which shall for each Schedule to the Lease be payable in a
total of sixty (60) consecutive quarterly installments, each of
‘which shall be payable in arrears. Subject to the next sentence
of this Paragraph 4, each such quarterly installment of rent for
that portion of the Additional Equipment covered on any one ..
Schedule to the Lease shall for the Pullman Cars and Ortner Cars
equal 2.79039%. Lessor and Lessee acknowledge that such rentals
are predicated and based upon a Prime rate of interest (as that
term is defined in Exhibit A of the Supplement) of seven percent
(7%) and they do further agree that said rentals for the leasing
of Additional Equipment shall be subject to periodic variation
with corresponding changes in said Prime rate of interest, in
accordance with the formula that is set forth in Exhlblt A to.

the Supplement.

5. Term. The term of this Lease shall have a duration of
fifteen (15) consecutive years commencing with the purchase by
Lessor of the Additional Equipment. Such term shall not be
subject to premature termination by either party hereto, except -
that in the event of a default under the Lease by Lessee, Lessor
shall be entitled to terminate said term in accordance with the
default prOVL51ons of the Lease. o

6. ' Purchase Option. At the expiration of the fifteen
year term of the Lease, or at the expiration of any renewal ,
period, if the option under Paragraph 7 shall have been exercised, =
Lessee shall be entitled to purchase the Additional Equipment ,
from Lessor at a price eguivalent to its then fair market value,




PROVIDED THAT (i) Lessee shall not then be in default under the
Lease, (ii) Lessee shall exsrcise this option as to all of the
Additional Eguipment then cn lease, and (iii) Lessec shall have
afforded Lessor with at lezst six (6) months, but not more than
one (1) year's prior written notice of its election to exercise
this option., In the event Lessor and Lessee are unable to arrive
at the fair market value of the Additional Equipment at least

two (2) months prior to the end of the lease term or relevant
renewal term, if any, then the fair market value of the Additional
Equipment shall be determinad in the following manner:

Lessor and Lessee will eszch select a qualified appraiser,
which two appraisers will then mutually select a third
qualified appraiser. 211 three appraisers will then
independently determins an estimated fair market value
for the Additional Eguipment. The arithmetic average of
the three estimated market values shall be the market -
value at which Lessor shall sell the Additional Equipment
to Lessee. :

7. Renewals, At the expiration of the fifteen (15) year
term of the Lease, Lessee shall be entitled to renew said term
at rentals equivalent to the then fair rental value of the _
Additional Equipment, which shall also be payable quarterly in
arrears, PROVIDED THAT the sa'm conditions precedent to the valid
exercise of the purchase cption contained in Paragraph 6 hereof
shall have been fulfilled. The procedure for determining the
fair rental value shall be the same as for falir market value as
set forth in Paragraph 6 hereot. :

» 8. Non-Default Status. Lessee represents and warrants that
it is not in default under the Lease and that the leasing of this
Additional Equipment will not place it in default under the Lease,
There is no litigation pending or threatened against Lessee before
any court or administrative agency, not disclosed in the Lessee's
Preliminary Official Statement dated January 22, 1976 delivered to

the Lessor, which may have a materially adverse effect on the
assets, business, financial condition or operations of Lessee, or
which would prevent or hinder the performance by Lessee of its ob-
ligations under the Lease

9. Consolidation of lease Transactions and Obligations,
Lessee acknowledges that it now has or may hereafter have other
equipment lease transactions with Lessor, such other transactions
being subject to Equipment Lease Agreements, Supplements and
Schedules not part of the documents evidencing this lease trans-
action. Lessee further acknowledges that Lessor views all such
transactions with Lessee as a continuing, single relationship
supported by the collective value of all equipment under lease
to Lessee., It is therefore acknowledged and agreed by Lessee
that, without regard to the number of separate Equipment Lease
Agreements, Supplements or Schedules executed between the parties,
a default under any Equipment Lease Agreement, including this
Lease or any Supplement or Schedule thereto, not cured within any
applicable grace period, shzll constitute a default under all




Equipment Lease Agreements, this Lease, all Supplements and all
Schedules, and Lessor may, in its discretion, exercise its right

of repossession and/or any and all other remedies available to
Lessor as to any and/or all items of eguipment, whether a default -
exists under the individual Equipment Lease Agreement, this Lease
and/or any Schedule covering the equlpment whlch Lessor repossesses
or takes other actlon in respect thereto. .

10. Prepayment of Rent. Lessee_agrees upon execution of
Supplement No. 2 to pay unto Lessor the sum of One Hundred Thousand
Dollars - ($100,000.00), which sum shall constitute a prepayment
~of rent and be applled pro-rata against the initial installments of o
rental due hereunder. In the event, however, this transaction -~ =~
. is not consummated, fHr whatever reason other than default of
‘Lessor, said sum of $100,000 shall be held and retained by Lessor
and shall constitute the consideration payable to Lessor for ’
Lessor's having advanced its commitment as reflected in the. Lease -
and this Supplement No. 2 thereto. e

11. Commitment Fee. All Unlts of Additional Equlpment not
placed on lease prior to April 19 , 1976 shall earn a
commitment fee (the "Commitment Fee") equal to 1/2 of 1% per annum
times the Cost of such Units of Additional Equipment for the period

of time between January 19, 1976 and the date such Units of Additional
Equipment are in fact placed on lease. The Commitment Fee shall be

" paid by Lessee to Lessor by crediting it agalnst the. remalnlng
Prepayment of Rent. S

IN WITNESS WHEREOF the partles hereto have caused thlS _
Supplement No. 2 to be executed in their respective names as of
the day and year first above written.

THE DETROIT EDISON COMPANY, | GREYHOUND LEASING & FINANCIAL -
'LESSEE . _ ' - CORPORATION, LESSOR

By //

Senfor Executive Vi 43 Pre5|dent -

Senlor Vlce Pre51dent;Y

Finance ﬁx ;o ,‘ .
. . . . ” II, 'l’y ",» VN "‘f . .
: v f“"""’ Ry e ||I|I|“" A . . 'Ml,ﬂ'l“t‘"‘ . ‘ L ,»" ' ,-" ’ '
«' e ,' ey .

By 7 ’ By SHsmiar L. L t/ L/ rb'lllf-i‘lmm"‘ﬂ' 1y
Sékmmary A351stant Secretary VA



. EXHIBIT "AA"

Stipulated Loss Values for Additional Equipment expressed as a’_>
percentage of Cost: ’ : y

At Beginning of Quarter No. , Stipulated Loss Value
-1 100%

2 - 103.9%

3 104.7%

4 105.5% -

5 C - 106.1%.

6 106.7%

7 C107.2%

8 107.7%

9 ©108.1%
10 108.4%
11 108.7%.
12 108.8%
13 109.0%

14 102.6%
15 102.6%
16 0 102.5%
17 102. 4%
18 102.2%
19 101.9%
20 101.6% -
21 101.2% .
22 96.1%
23 95,1% .
24 94.1%
25 93.1%
26 - 91.9%
27 91.0%
28 . 90.1%
29 . 89.2%
30 . 86.9%
31 ' 85.6%
32  84.1%
33 82.1%
34 81.1%
35 79. 4%
36 . 77.8%
37 76.1%
38 74.3%
39 72.4%
40

. 70.6%. .



| o . EXHIBIT "AA"

' Page - 2~
At Beginning of Quarter No. : o " 8tipulated Loss Value

41 . _ 68. 6%
42 - ' T 66.6%
43 - o 64.6%
44 _ 62.5%
45 : B ‘ _ 60.3%
46 _ ' ' 58. 1%

47 - - : : 55.8%
48 ' : 53.5%
49 : , 51.1%
50 _ : L 48, 6%

51 : _ _ 46.1%
52 a ' - , . 43.6%
53 , . B v o 41.0%

54 ' ‘ o 38.3%
55 ' o S - 35.6%
56 S o C32.9%
57 A _ ' 30.0%
58 ‘ ’ S 27.1%
59 S o 24.1%
60 ‘ o 21.1%

i'THEREAFTER , _ ’ 15.0%



(W{b&lK)UNI)IIﬁSlVL«L“ NANCIAL QU]UWH{AQ!ON
GREYHOUND TOWER
PHOENLIX, ARIZONA 8507
SCHEDULE NO. ___2 .

~ EQUIPMENT LEASE SCHEDULE
1. DESCRIPTION OF EQUIPMENT:

(1) GLFC No. 8-6770

(2) l)x*c;cnptmn 6Q..Q.. ........ ng.._.vg_.,ﬁE_unlﬂlmé; _SiZaﬂdaJ:dleQwtQIlwﬁtGQl J@ded*_hs._gh side

Rotary dump gondola cars, Serial Nos. DEX6001-6600 Cg 8er car:

2. SITUATE:__Continental United States

3. TERM: 180 . MONTHS COMMENCING
4, RENT: | |
A. Total Rent ..o v, e e e, 3 29 131, 671 00
B, Depm*?.9..????._.%I?.?%.%?é...l????::???%..99?%}.13?.?..%?fgegga%erlV 83,238.00
C. RENT: Payable____Ouarterly _in advance

1st Year E _.Aﬁﬁ_‘ﬁll _.p,c,::.,quam_e.r ‘9th Year $_485,527 per quarter

2nd Year $ " 1] 1 10!1”1 Year $ : 1] : o t
" " ) o ’ ’ t " "
3rd Year § : : 11th Year 3
- X " " " ' i ' " " u
4th Year § 12th Year §
N 11 113 1" N n 2] 1t
5th Year § 13th Year §
6th Year §_ " ! ! 14th Year $ ! ! !
7th Year 8 N " : N 15th Year § " ! "
8th Year $ " m Thereafter __=0-

5. RLNEWAL OPTION: Lessee may renew lease on a year lo year basis upon expiration of the term as speci-

' FPair Rental ‘
. fied in Item 3 above at an annual rental of § Valne payable in advance.

6. INSURANCE: ,__Sc,p Section. lemthg_ S_upplhcment_.ma,.mdl o the

Lease Agreement

7. STIPULATED. LOSS VALUE: ‘ Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-

B R R PR U S e P e SRyt Rl g gk s of theers
st $ o Bth S o © 9t .e;w___,_ o 13th $___ .
2nd §o__. / NN S AN U U S— lith § /
3rd  $ / e s/t s 15th

4th  $ 7/ 8th s Lo 12t $fl o Thereafter $Z

8. SPECIALCONDIT]O‘NS: Quartérly rental‘ set. forth in Paragraph 4 hereOf

is based on a 7.004prime rate and shall float with prime as
set forth in the Supplements to the Lease Agreement.

APPROVED AND AGREED TO this__ day of , 19 as a

schedule to and part of Equipment Lease Agreement dated the.__. day of .

D & S

THE DETROIT EDISON COMPANY (I}REIYHC)UNDLEASIN?-&FINANCIALCORPORA'TION,

LESSEE ' ' LESSOR
By : L oy | A | |
" TITLE Senior VICE PRESIDENT
(Seal) ' ' _ (Seal)
By o By

TITLE ‘ ' AS5SSL. SECRETARY

-5100E.



. .

{Seal)

G ltl,& HOUND L IAA\‘sl"d(: N VINANCIAL CORPORATION

GREYHOUND TOWER
PHOENIX, AlleL)NA #5077

- EQUIPMENT LEASE SCHEDULE

SCHEDULE NO. ___3

1. DE Sf‘I’Ir"lION OF EQUIFMENT:

(1) GLFC No. 8-6770

(2) Description_ 73 Dew Ortner 125 Ton Aluminum Gondola Cars, Serial .

Nos. DEEX 4201-4271, 4273 and 4275

2. SITUATE: Continental United States

3. TERM: 180 . MONTHS | ~ COMMENCING
4. RENT _ o
A '1o%1| Rt]gé:"'éi"piﬁl'iélﬂ'"bféifé'ﬁéi"'iié‘”'i'éi;'”;qééf{iéfiy ...... %5 866, 516 00
B. Doposit .vovoverrrrven. RO o143t S $ 16,762.00
C. RENT: Payable quar‘l‘erly in advance
1st Year $97,775.27 per quarter oihYesr $_97,775.27 per quarter
2nd Year § a " " ' 10th Year % " ' " "

3rd Year § 11th Year %

4th Year § . ' : ‘12th Year :

&

5th Year § 13th Year

6th Year $ 14th Year

Tth Year § 15th Year

" "o 1"

$
5

- i . " ) " n L1
; .
8 ~0-

8th Year $

Théreafter

5. RENEWAL OPTION: Lessee may renew Jease on a year to year basis upon expiration of the term as speci-

Falr gental

fied in Item 3 above at an annual rental of § e payable in advance,

. INSURANCE: 1l +to the:

See Section 13 of the Supplement No.

Lease Aqremment

.7. STIPULATED LOSS VALUE: Amount to be paxd pursuant to pamgraph VI of Equmment Lease Agree-

ment for leased equipment lost, stolen, dmrrovpd or damaged beyond repair during each year of the term:

See EXhlblt "AA' to Supplemcnt No. to the Lease Agreement

ist § / Bth  $ e 9th $__ 13th § :
2nd § om s/ 1om [ 14th $ £
3rd $ /_/ Th S/ 1ith $.__a__;,/_/*___w,___, 15th $___

ath  § /'/ Csth S/ 12th s;__,zf; ““““““ . Thereafter $_/ . __

8;SNKHALCOQDFHONqnOuarterly rental set forth in Paragraph 4 hereof

5100E

(Seal)

APPROVED AND AGREED TO this day of , 19 asa
schedule to and part of Equipment Lease Agreement dated the day of
19 e .
THE DETROIT EDISON COMPANY QREYHOUND LEASING & FINANCIAL CORPORATION,
LESSEE LESSOR
By . . : By ~
TITLE : Senior VICE PRESIDENT
By By .
' TITLE Asst., SECRETARY



